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TX- PAID  UP 


Suzanne  Henderson 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 


THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  19,b  day  of  June,  2008,  between  Norman  E.  Kingsley 
and  Betty  J.  Kingsley,  husband  and  wife,  whose  address  is  5305  Fossil  Drive,  Fort  Worth,  Texas  76117,  as  Lessor, 
and  XTO  Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1 .  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  "leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


partnership  or  other  entity  is  owned  or  controlled  X^^of^^  ^ 

above  addrS^S  such  ^  Z  SuslT^^LT'  ^  ^  ^  ^  ^  W  "  t0  ^  *  *e 
of  from  time  to  time.  A„  payments  ^ cTlcy^I  ^  ^  ^ 

permanently  ceases  from  any  cause,  including ^r'evision  o7,  ni,  H  product,on  (whether  or  not  in  paying  quantities) 
action  of  any  governmental  author  ty hen I  ZZZ  hT  *  T"*  *  "*  V™'™™  °f  Sec,ion  6  or  the 

nevertheless  remain  in  force  if  S\»£l^o^™  f        "  ?*  bdng  main,ained  in         "  shall 

well  or  for  otherwise  obtaining ToZZZzZd^Tn*  1 1™°?'"*  eXiSti"8  We"  °r  for  drillin«  an  additi<™' 
hundred  eighty  (180)  days  afte compTeZ of ZlmZT      uTt  "  'a"dS  P°°Ied  therewith  withi"  <™ 

after  such  cessation  of  all  producZ    If afthe  end  of  the  nril™  ,  ^  "  ^  °°?  ^  ^  ^  da^ 

otherwise  being  maintained  in  force  but  Lessee  is  then  en^Ln     7n '      *,  ^  *™  thereafter'  this  Lease  is 
calculated  to  obtain  or  restore  vrZcZnt^ZTt^f?     I  »      8-  reW°rkmg  °r  a"y  °'her  °Perations  reas°™°'y 
operations  are  prosecuted  with  no  ZssZ      r^ore 't a M  T  S°  T8  33  ^  °ne  °f  m°re  °f  such 

the  production  of  oil  or  gas  or  other  s^^eST*  ^  C°"Secut've  days> and  if  ^  *««*  operations  result  in 
quantities  from  the  leased  premised land TooTeiZT  *   ft'  thereater  aS  there  is  Produc,i°"  Wing 

quantities  hereunder,  Less"  «  rtK^^ls^^T     *  ^  °f  ^ 

reasonably  prudent  operator  would  drill  under  the :  s  am 0 slil* r      T   ^T™  °r  la"ds  p0oled  ,herewith  as  a 

by  »i>  fa.  sitter  W„„  o,  "  "  ,a«"1"  »'  »"<■>  "J  «  »  ■»»  or  ..'I  ,„b».r,«,  a,^ 

nercent  nnv.l  anH       *  'F«-=iiuu  m  <ui  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often 

nr^To!    uuu  'nClUdf'  ™uch<>n.  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  lea^H 

Zinrhereunde'  shall  V  nt?  "  ""^  ^^V0"  deSCribing  the  Unit  and  statin*  the  date  of  termination, 
roonng  Hereunder  shal  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  senary 

7.  Partial  Interests.  If  Ussor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  nremi.es  th<. 
sTan^d  ctdt^hrprlXrthH^"""     ^  °"  ^  ^  °f  the  'eaSed  P-misesoHan'Spoo? IZ Sv* 

T^g^i^fiX^**    s  1  erest  in  such  part  of  the  leased  premises  bears  to  the  fu" minerai  ^ 

tranLed^  1^^^  ^  ^„^ts3  ^J^Z 


ownership,  b b Ending  or ^L^Si  ^^T?8  "*  ^  °f  ^  hereUnder'  and  "°  ^  in 
authenticated  copies  of  thf  documents  e  aNhLf,   U  \  fUmished  'he  0riginal  or  certified  « V 

until  Lessor  has  satisfe the ^noSion  reauteLnT  ^  f  °WTnershiP  ,0  ,he  ™°™b*e  satisfaction  of  Lessee  or 
otherwise  stated  h^ift^^^T^ZT"^  L?f'S  USUa'  f0rm  °f  division  order'  ExceP<  » 
obligations  tl«^^sinf^.tS  0^1^^   V"  Wh°le°rin         Lessee  «haJI  be  relieved  of  all 

welirshall^eDUo°a™hTSOCiated  Witl\LeSSee's  °Perations  reIat^  to  the  drilling,  completion  and  reworking  of 
wells  shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technoIoJv  in 
he  0,1  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vTinitj of  Lessee's  *  11 

Srfnl^d  66  S  0,Perati0nS  being  COndUC,ed  in  °r  near  an  urba"  residential  ««•  'lessee  utilils  any  „on 
elect  c-powered  equipment  m  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tnererrom  oy 

■  )h  ^"'atoi-Y  Requirements  and  Force  Manure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
mphed  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  author^"  having 

we  f  ^H^m        g/",V,r0nm^,al  regUlati0"S'  Setb3Ck  ^™™*>  ^«™tions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rules  regulations  o 
orders  are  less  restncfve  than  the  terms  of  this  Lease,  (his  Lease  shall  control.  When  drilling,  rewo  k  ng,  pf^Zl  o 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtalnTe^esZ 
pen™  s,  equipment  services  material,  water,  electricity,  fuel,  access  or  easements  or  by  fire,  flood! 
cond,,  ons,  war,  sabotage  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  ob  ain  a  sa'isfectw 

rl  nnir  V^T  "  ^  °  m  "  t0  ,ake  0r  transPort  such  Pr°ducti°">  »  *       other  caus  n* 

reasonably  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay"  and  at  Le  see?s 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 

ZnZ^.  " '  ^  ^  Pr°dUCt''°n  °T  °ther  °perationS  m  s0  Prevented'  <5S  « 

13.    Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
Uie.r  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  ass.gns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
act  on  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  soTght 
includtng,  but  not  I.m.ted  to,  all  losses  and  expenses  which  are  caused  by  the  activities^  Lessee  its  offices 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 

l?v  nf  °r       *        S"e  °r  °Pera,ions  site     that  ™y  »™  out  of  or  be  occasioned  by  Lessee's  breach  of 

any  of  the  terms  or  provsions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
ItZ  L« m  ,1 ;  "aflit.es  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tor 

nv.lL8 ?  fh  °r  f'Ct  """"J*  ir'Uding  att°rney  feeS  a"d  °ther  <*»°™*>  i-'uding^those  related  to 
to  l  fil-i      »     °"  °.r      ?  **  IeaSed  PremiSeS  °r  at  the  drHI  si,e  or  °P*r"«ons  site  or  in  any  way  related 

o  Lessee  s  fa.lure  to  comply  w,th  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occas.oned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agentsfcontractors,  subcontractors/guests' 


above  in  connection  with  the  activkies  of  Lessee  ite  0m,Z  ,  Le^or  Part.es  in  the  same  manner  provided 
AS  OTHERWISE  EXPRESSLY  UMTED  HEREIN  AM  nJ  S  °S  deSCribed  aboVe-  KTCEPT 

LIABILITIES  ASSUMED  UNDER  THB !  TERMS  n^w,  J??  INDEMNI™  OBLIGATIONS  AND/OR 
WITHOUT  REGARD  TO  THE  CAuIf  OR  CA^  T^fo^^  BE  WIT«OUT  LIMITS  AND 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENf F  nr  A l^L  <EXCLUDING  PRE-EXISTING 
THE  NEGLIGENCE  OF  THE  INDEMNIFY p a  °F  ANY  PARTY  OR  PARTIES  (INCLUDING 

CONCURRENT,  ACTIVE  OR  PASSIVE  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT^ 

«Ji  ^^::z;^  "  * <*     no^d  a, 

registered  or  certified  mail,  return  receipt  r^tZ^  Zrlfof  d"!  ^ S  ^  ^  ^  ^ 
eJ/in  t^elS^^  with  respect  to  titie  to  the  surface  or  mineral 

^cientinv^^^^ 

16.    lop  Leasing  Permitted..  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

an  ^mS^St^Z^ dispme  arising  under  this  Lease  sha" lie  in  Tarrant  Coun*>  Te-> wh- 

ordinLefSnf^sites8  S'sS  "*  f'"'*         ,MSe  S0"*'  "*«  - 

vicinity,  surface  locatl  «  sh  s k  the  vicing  "VT  *  ? '  f°rth  thiS  lea!e  and/or  0,her  leases  in  «"« 
surface "locations)  fo, ^        SnW  Th  7*'  ^  enC°Un,er  difficult*  <™** 

either  restricted  or  not  allowed  on  the  lie ^  premises  o  other  JeZ* ^ ^""l*  reW°rki"8  °r  °,her  °Perati°"s  are 
conducted  at  a  surface  location  off  nf*»,  i  65     the  V,C,mty>  "  15  a»"eed  that  a"V  su^  operations 

smmmmsmm 

1 9.0^ojmExte!d.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  anv 
riTy^T  eXP're  with     temts  and  provisions  of  extending  this  lease  for   pe      of  wo 

UJ  years  as  to  all  or  any  port.on  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extendec I  Thfnnlv 

bank  named  herein)  and/or  such  parttes  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an 
^t^ZlT:  T  I1™—  Dollars  ($25,000.00)  per  n^^t^y  the 

f  ,t  Pty         ' SUCh  tme  °f  extension> in      acreage  so  extended.  If  this  lease  is  extended  as  to  onlv  a 

portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument  " 

in  ac^ordanSSStaw^of  '?  ^ T"  """-'l  $T  °f  ^  a"d  Sha1'  be  COnstrued>  interPreted  a"d  -forced 
ZrZ  ZTt  /  u  ,  ,  t£  °f  TeX3S  W'th0ut  reference  10  ch°ice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  mvahd  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shah  not  affec the 

determmed  to  be  mvalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision   The  section 
L  te  ^feare  Z ^.""^a"*  on|y  a"d  ^al,  not  by  themselves  determine  I  conlc^on  of  thi 
S.h  i        ,  ?  7*       X6Cl         °"e  °r  m°re  counterParts.  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  commute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 

tTs neUter  8         Sha"  bC  ^  *°  inC'Ude      °thet(S)  "  th£  C°"teXt  ret>uires  10  effectuate  m  p^osel  of 

execution  ^I^TJ^^  ^  ^  l°  be  effeCtive  aS  °f  the  date  first  a^ve,  but  upon 

execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR:  LESSOR: 


NORMAN  E.  KINGSLEY  U      {/  "  BETTY  S  fflNGSl^Y 
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t     KATE  E.  HEARTSIU 
i  -gw- ;  I  TOWry  Public,  State  of  Texas 
$S-W      My  Com™ssion  Expires 
<£'>^  April  29,  2012 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the  day  of  A\AV\f  ^  .  2008,  by 
 N°rman  E-  Kinrslev  and  R^tty  I  Kinsslev.  hnshw  .nH  M,ifa 


otary  Public,  State  of  Texas 
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EXHIBIT  A 


Tr\°^St  M?  ^  H  Bl0Ck  7'  °f  Lakeland  Hei«hts  Additi^  an  Additf«-  *<>  the  City  of  Haltom  CHv  Tarrant  Countv 
0.322  acres,  more  or  less,  being  Lot  25,  Block  7,  of  Lakeland  Heights  Addition,  an  Addition  to  the  City  of  Haltom  City  Tarrant  Countv 
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